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Name of issuer:

Sgrouples, Inc. dba MeWe

Legal status of issuer:
Farm: Corporation
Jurisdiction of Incorperation/Organization: DE
Date of organization: 6/7/2011

Physical address of issuer:

4500 Park Granada Boulevard
Suite 202
Calabasas CA 91302

Website of issuer;

https://mewe.com

Name of intarmediary through which the affering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount er a
percentage of the offering amount, or a goed faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of raferral
and any other fees associated with the offering:

6.9% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
for the intermediary to acquire such an interest:

Na

Type of security offered:

[0 Common Stock
Preferred Stock
[] Debt

[] Other

If Other, describe the security offerad

Target number of securities to be offered

296,913

Prica:

$0.84200

Method for determining price:
Dividing pre-money valuation $191.803.895 (ar $169.024.335 for investors in the
first $500,000) by number of shares outstanding on fully diluted basis.

Target offering amount:

$250,000.00

Oversubscriptions accepted:
Yes
OMo

IT yes, disclose how oversubscriptions will be allocated:
[J Pro-rata basis
[ First-come, first-served basis
[~] Other

If other, describe how oversubscriptions will be allocated;

As determined by the issuer

Maximum offering amaunt (if differant fram targat offering amaunt):

$5,000,000.00

Deadline to reach the target offering amount:
4/29/2024
NOTE: If the sum of the Investment commitments does not equal or exceed the target

offering amount at the offering deadline, no securities will be sold In the offering,
il i will be and i funds will be returned.

Current number of employees:

13



Most recent fiscal year-end: Prior fiscal year-end:

Total Assets; $14,948,309.00 $2,534,351.00
Cash & Cash Eaquivalents: $7,811,299.00 $508,651.00
Accounts Receivable $124,972.00 $254,655.00
Short-term Debt: $961,000.00 $2,698,000.00
Long-term Dept $0.00 50.00
Revenuas/Sales: $2,5659,272.00 $7,060,525.00
Cost of Goods Sold; $412,421.00 $1,563,999.00
Taxes Paidl: $13,356.00 $4,399.00

Net Income: ($9,180,710.00) ($2,922,597.00)

Select the jurisdictions in which the issuer intends to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, CK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, Wi, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond fa each question in each paragraph of this part. Set forth each question and any nores, but not
any instructions thereto, in their entirety. If disclosure in response to any question is responsive to one
or more other quastions, it is not necessary 1o repeat the disclosure. It a question or series of questions
is tapplicable or the response is available clsewhere in the Form, cither statc that it is inapplicable,

include u cross-reference (o the responsive disclosure, or amil the guestion or series of questions.

Be very carcful and precise in answering all questions. Give full and complete answers so that they are
not misleading under Lhe ¢ireumstances involved. Do not discuss any [uture performance or other
anticipated event unless you have 4 reasonable basis to believe that it will acrually oceur within the
foresecable future. I any answer requiring significant information is materially inaccurate, incomplete
or misleading, the Company, its management and principal shareholders may be liahle to investars

based on that information.

THE COMPANY

1. Name of issuer:

Sgrouples, Inc. dba MeWe
COMPANY ELIGIBILITY

2.[ Check this box to certify that all of the following statements are true for the issuer.

» Organized under, and subject to, the laws of a State or territory of the United

States or the District of Columbia,

Not subject to the requirement to file reports pursuant te Section 13 or Section

15(d) of the Securities Exchange Act of 1934

Not an investment company registered of required to be registered under the

Investment Company Act of 1940,

Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act

as a result of a disqualification specified in Rule 503¢a) of Regulation

Crowdfunding.

- Has filed with the Commission and provided to investors, to the extent required, the
angoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).

- Not a development stage company that (a) has no specific business plan or (b} has
indicated that its business plan is to engage in a merger or acquisition with an

unidentified company or campanies.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
ible to rely on this exemption under Section 4(a)(6) of the Securities Act.

3. Has the issuer or any of its predecessors praviously failed to comply with the ongaing
reporting requirements of Rule 202 of Regulation Crowdtunding?

[ Yes

DIRECTORS OF THE COMPANY

4. Provide the following information about each director (and any persons occupying a similar
status er performing a similar function) of the issuer.

. Principal Occupation 2" Joar Joined as
Diractor Employer Director
Jonathan Wolfe Cm_gf Technoiogy Mewe 2013

Officer
Jeffrey Edell Chairman & CEQ  MeWe 2021
Max Duncan President InteaEhy 2015
Inclustries
Braxton Woodham President Amplica Labs 2022
Mark Weinstein Author Self 20M
Jason Hardy (sle]e} Open Road 2022
Divya Narendra CEO SumZero, Inc. 2022

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

QFFICERS OF THE COMPANY

S. Provide the following informatien eboul each officer (and any persens occupying a similar
status or performing a similar functian) of the issuer.

Officar Positions Held Year Joined
Jeffrey Edell CEO 2021
Secretary & Chief

denathanWelfe Technology Officer 2on

Samina Merchant Treasurer 2021
Julie Hsu General Counsel 2022
Mark Liu Head of Product 2023
Michael Huntsman SVP of Marketing 2023

For three years of business experience, refer to Appendix D: Director & O
Work History.

INSTRUCTION TO QUESTION 5. For pun poses of this Question 5, the terra officer eacans @ presideat. viee president,

seceetary. teeasirer or priacipal fivoicial ofiicer. compindier ar prineipad accaunting fficer, and any peeson ihad rouinely

prfiormdag similar flnctinns

PRINCIPAL SECURITY HOLDERS



6. Pravide the name and ownership level of each persan, as of the mast recent practicable
date, who i ial owner of 20 percent or more of the issuer's outstanding voting
equity sacurities, calculated an the basis of voting power.

@ ben

No. and Class % of Voting Power
of Securities Now Held Prior to Offering
44166375.0 Common Stock,
Series Seed | Preferred, Series
Mark Weinstei ’ 22.38
aricieinstein Seed Il Preferred, Options for

Common Stock

Name of Holder

than 120 days prior

INSTRUCTION T QUESTION 6: The above informaii

misi be provided as of a date that ts no »

t0 the daic of filing af this offering statement.

e all secarities for which the person dévecily o i

oo caleudate total vening power, ity bas o shores the voring

porwer, which iucludes the powss (o vaie or to diect dhe voting of such securities. I e preeson has il right o ocquire

virtng prven of sl secwities widin 60 daps, fuchuding through the sxerise of any option, worrant or vight, ihe
comversion of @ securiey, o other arrangement, or if securittes are held by o member of the family, through corporations er

parinerships, vr othervise i manner that would allow a person 1o divect or control the

i 0f the securfties (or share

such direction or control — as, for example, a co-trustee) ey should be ineluded as bemg “beneficially owned " Yor

dd include an explanation of these cirewmstances ir @ foomote 1o

Number of and Class of §

rittes

Now dleld.” to

caleulate outsianding voting equity securivics, assume all outsiasiing aprions are excrefsed and all putstnding converd

seciritics converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Dascribe in cletail the business of the issuer and the anticipated business plan of the issuer.

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Wefinder will provide yous company’s Wefunder profile as an appendic (Appendix A) to
the Form € in PDF.

wnear. The subimiscion will inchude aff QA fems anel “read more " finky in on wcollapsed formes. All

videos will b transeribed.

o 1

This means that any infornmar

o prowided in vaur Wefiunder profile will be pro the SEC in resporse 1o this gesticn.

Ax at vwsurls, youwr companmy wll be potentially liabla for nissiorcunts and amissions in o projie wnres the Securiiies At
of TOAF, whiieh yequives vni 1 proviels ietedial Information eianed io your business and eaicipated isisess plon. Please
review your Wefunder prafile cavefinlly to ensure it provides all material infovmation, is not false ar misteading, and does

ot ot any i that wauld cause the i fon included to be fulse ar misleading.

RISK FACTCRS

A ing ir i risk. You should not invest any funds in this
offering unless you can affard to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks invoived.
These securities have hot been recommended or approved by any federal or state
securities comrmission or regulatory authority. Furthermore, these authorities have
not passed upon the or of this doc

The U.S. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
aceuracy or of any g or literature.

These securities are offered under an exemption from registration; however, the
U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

8. Discuss the material factors that make an investment in the issuer speculative or risky:

This Offering Statement contains forward-looking statements. Forward-looking
statements Include, but are not limited to, statements regarding the Company’s
orits team’s i hopes, beliefs, intentions or strategies
regarding the future. In addition, any statements that refer to projections,
forecasts or other characterizations of future events or circumstances, including
any underlying assumptions, are forward-looking statements. The words
“believe,” i " “expect,” "intend,” “may,”
ight,” “plan,” “possible,” “potenti predict,” “project,” “should,” “would”
and similar expressions may identify forward-looking statements, but the
absence of these words does not mean that a statement is not forward-looking.
These forward-looking statements Involve a number of risks, uncertainties (some
of which are beyond our control) or other assumptions that may cause the
Company’s actual results or operating performance to be materially different
from those expressed or implied by these forward-looking statements. Such risks,
uncertainties and assumptions include, but are not limited to, (1) the abillity of the
Company to obtain additional equity or other financing, (2) the ability of the
Company to execute its web 3.0 strategy, (3) the ability of the Company to retain
and attract additional users, the ability of the Company to protect its intellectual
property and to fully te a y to monetize its Intellectual
property portfolio, (4) changes in applicable laws or regulations and the ability
to maintain compliance with the various laws that our business and operations
are subject to, (5) the ability of the Company to retain its management team and
other employees and (6) the ability of the Company to take certain fundamental
actions requiring stockholder approval if one of more or its significant
stockholders (including Mr. Shepard) does not approve of such action. The
foregoing list of factors is not exclusive. Should one or more of these risks or
uncertainties materialize, they could cause our actual results to differ materially
from any forward-laoking statements contained in this Offering Statement. The
Company will not undertake any obligation to update or revise any forward-
looking statements whether as a result of new information, future events or
otherwise. Accordingly, you should not put undue reliance on these statements.

et

‘Additional risks and uncertainties not presently known to the Company or that it
currently deems immaterial may also impair its business operations. If any of the
following risks actually occur, the C y's busil financial
condition or results of operations could be materially adversely affected. In such
case, the Investor may lose all or part of the Investor's investment.

If we fail to retain existing users or add new users, or if our users decrease their
level of engagement with our products, our revenue, financial results, and
business may be significantly harmed.

The size of our active user base and our users' level of engagement across our
products are critical to our success. We have experienced, and expect to continue
to experience, fluctuations and declines in the size of our active user base in one
ar more markets from time to time, particularly in markets where we have
achieved higher penetration rates. User growth and engagement are also
impacted by a number of other factors, including competitive products and
services, as well as global and regional business, macroeconomic, and geopolitical
conditions.

We rely on our premium subscription model and other paid features to support
revenue that may not resonate with users as expected.

We have investedl. and anticinate continuina to invest. sianificant resources in



growing our products to support increasing usage of such products as a premium
paid subscription. Unlike our competitors. we do not generate any revenue from
marketers advertising on our platform. We have historically monetized our
platform in only a limited fashion. relying on our premium subscriptions and other
paid features. This model relies on a small percentage of the user base far the
majority of our revenue and we may not be successful in our efforts to generate
meaningful revenue or profits from our platform over the long term.

Our new products and changes to existing products could fall to attract or retain
users or generate revenue and profits, or otherwise adversely affect our business.

Qur ability to retain, increase, and engage our user base and to increase our
revenue depends heavily on our ability to continue to evolve our existing procucts
and to create successful new products, both independently and in conjunction
with developers or other third parties. We may introduce significant changes to
our existing products or acquire or introduce new and unproven products,
including using technologies with which we have little or no prior development or
operating experience.

If our new products or changes to existing products fail to engage users,
marketers, or developers, or if our business plans are unsuccessful, we may fail to
attract or retain users or to generate sufficient revenue, operating margin, or
other value to justify our investments, and our business may be adversely
affected.

There are several potential competitors who are better positioned than we are to
take the majority of the market.

We operate in a highly competitive social media landscape dominated by
established players with significant resources and user bases such as Meta
Platforms, Inc. and TikTok Inc. We compete with larger, established market players
with significantly more resources than the Company. They have better financial
means and marketing/sales and human resources than us. They may succeed in
developing and marketing competing equivalent services earlier than us, or
superior services than those developed by us. There can be no assurance that
competitors will not render our technology or products obsolete or that the
platform developed by us will be preferred to any existing or newly developed
technologies. It should further be assumed that that competition will intensify.

We are a start up and have limited operating history. We have never turned a
profit and there Is no assurance that we will ever be profitable.

If you are investing in this Company, it's likely because you think our platform is a
good idea, that we will be able to successfully market, develop and attract users
to the platform and that we can price it right and sell it to enough users so that
the Company will succeed. Further, we have never turned a profit and there is no
assurance that we will ever be profitable.

We cannot accurately predict subscription renewal or upgrade rates.

Our business depends heavily on customers renewing their subscriptions with us
and expanding their use of aur products. Our customers are under no obligation
to renew their subscriptions for our products after the expiration of their then-
current subscription petiod. We may be unable to maintain high retention rates
and we may be unable to accurately predict our subscription and support revenue
retention rate.

We are subject to the risk of catastrophic events and crises, which may have a
significant adverse impact on our business and operations.

We are subject to the risk of public health crises such as pandemics and
catastophic events such as earthquakes, adverse weather conditions, other
natural disasters, terrorism, geopolitical conflict, other physical security threats,
power loss, cyber-attacks, and other catastrophic events and crises.

We have significant international operations, which subject us to increased
business, economic, and legal risks that could affect our financial results.

We have significant international operations. We currently make MeWe available
in more than 20 different languages, and we have offices or data center:
approximately 200 different countries. We may enter new international regions
where we have limited or no experience in marketing, selling, and deploying our
praducts. Our products are generally available globally, but some or all of our
products or functionality may not be available in certain regions due to legal and
regulatary complexities. We also outseurce certain operational functions to third
parties globally. If we fail to deploy, manage, aor oversee our international
aperations successfully, our business may suffer. In addition, we are subjectto a
variety of risks inherent in doing business internationally, including the risk of our
failure to comply with rules and regulations of foreign jurisdictions.

Actions by governments that restrict access to MeWe or our other products in
their countries or censor or moderate content on our products in their countries
could ially harm our busi and financial results.

Governments from time to time seek to censor or moderate content available on
platforms like MeWe, restrict access to cur products from their country partially
or entirely, or impose other restrictions that may affect the accessibility of our
products in their country for an extended period of time or indefinitely. For
example, user access to Facebook and certain of our other products has been or
is currently restricted in whole or in part in China, Iran, and Morth Korea.

, Improper access to or di e of our data or user data,
other hacking and phishing attacks on our systems, or other cyber incidents
could harm our reputation and adversely affect our business.

Our industry is prone to cyber-attacks by third parties seeking unauthorized
access to our data or users’ data or to disrupt our ability to provide service. Our
products and services involve the collection, storage, pracessing, and
transmission of a large amount of data. Any failure to prevent or mitigate security
breaches and improper access to or disclosure of our data or user data, including
personal information and content, could result in the loss, madification,
disclosure, destruction, or other misuse of such data, which could harm our
business and reputation and diminish our competitive position. In addition,
computer malware, viruses, social engineering (such as spear phishing attacks),
scraping, and general hacking continue to be prevalent in our industry, have
occurred on our systems, and will occur on our systems in the future. Qur efforts
to protect our company data or the information we receive, and to disable
undesirable activities on our platform, may also be unsuccessful due to seftware
bugs or other technical malfunctions; employee, contractor, or vendor error or
malfeasance, including social engineering or other cyber-attacks directed towards
aur personnel, misuse of company data or systems by our persannel, as well as



defects or vulnerabilities in our vendors' information technology systems or
offerings; government surveillance; breaches of physical security of our facilities,
technical infrastructure, or other equipment; or other threats that evolve. Any of
these events could have a material and adverse effect on our business, reputation,
or financial results.

If we are unable to protect our intellectual property, the value of our brands and
other intangible assets may be diminished, and our business may be adversely
affected.

We rely and expect to continue to rely on a combination of cenfidentiality,
assignment, and license agreements with our employees, consultants, and third
parties with whom we have relationships, as well as trademark, copyright, patent,
trade secret, and domain name protection laws, to protect our proprietary rights.
If the protection of our proprietary rights is inadequate to prevent unauthorized
use or appropriation by third parties, the value of our brands and other intangible
assets may be diminished and competitors may be able to more effectively mimic
aur products, services, and methods of operations. Any of these events could
have an adverse effect on our business and financial results.

We might not i st ies to increase adoption of our
platform or expand into new verticals, which would limit our growth.

Our future profitability will depend, in part, on our ability to implement
successfully our strategies to increase adoption of our platfarm, expand into new
verticals and develop new offerings.

Implementing our growth strategies will require additional resources and
investments. For example, we expect to invest substantial amounts to:

drive customer awareness of our platform;
encourage new customers te sign up for and use our platform;

encourage businesses to introduce our platform;

enhance our information security infrastructure;
continue to develop state of the art technology; and
diversify our customer base.

We may be required to incur significantly higher expenditures, including
marketing, research and development. and compensation, than we currently
anticipate to achieve the foregoing results. Such expenditures could have a
greater negative impact on our results of operations if our revenues do not
increase sufficiently. Our investments may not be suceessful and there can be no
assurances that our growth strategies and plans will be achieved.

If we are not able to manage our growth or continue innovating, our business
could be adversely affected.

Qur expansion and growth plans may not be successful and any future expansion
will likely place demands on cur managerial, operational, technelogical,
administrative and financial resources. If we are not able to respond effectively to
new or increased demands that arise because of our growth, or, if in responding,
our management is materially distracted from our current operations, our
business and prospects may be adversely affected.

We will require additional capital to support business growth and objectives, and

this capital might not be available to us on reasonable terms, If at all, and may
result in stockholder di

We expect that our existing cash and cash equivalents, together with our net
proceeds from this offering, will be sufficient to meet our anticipated cash needs
through the end of 2024. However, we intend to continue to make investments to
support our business growth and may require additional capital to fund our
business and to respond ta competitive challenges, including the need to
promote aur platform, products and services, develop new platform features,
products and services, enhance our existing platform, products, services and
operating infrastructure, and potentially to acguire complementary businesses
and technologies. Accordingly. we will need to engage in equity or debt
financings to secure additional funds.

There can be no assurance that such additional funding will be available on terms
attractive to us, or at all. Qur inability to obtain additional funding when needed
could have an adverse effect on our business, financial condition and operating
results. If additional funds are raised through the issuance of equity or convertible
debt securities, holders of our Series Community Preferred Stock could suffer
significant dilution, and any new shares we issue could have rights, preferences
and privileges superior to those of our Series Community Preferred Stock, Any
debt financing secured by us in the future could involve restrictive covenants
relating to our capital raising activities and other financial and operational
matters, which may make it more difficult for us to obtain additional capital and
to pursue business opportunities, including potential acquisitions.

Systems failures and resulting interruptions in the availability of our platform, or
our failure to successfully Implement upgrades and new technology effectively,
could adversely affect our business, financial condition and results of operations.

Our information technology systems are designed and maintained by us and are
critical for the efficient functioning of our business. As we grow, we continue to
implement modifications and upgrades to our systems, and these activities
subject us to inherent costs and risks associated with replacing and upgrading
these systems. Further, our system implementations may not result in
improvements at a level that outweighs the costs of implementation, or at all. If
we fail to successfully implement modifications and upgrades or expand the
functionality of our platform, we could experience increased costs asscciated with
diminished productivity and operating inefficiencies related to the efficient
delivery of our products and services.

In addition, any unexpected technological interruptions to our systems or
websites would disrupt our operations, including our ability to sell our platform
online, provide services to customers.

In the event we experience significant disruptions, we may be unable to repair our
systems in an efficient and timely manner which could have a material adverse



©ffect on our business, INancial coNAITIon and Operating results.

Our marketing efforts to help grow our business may not be effective.

Promoting awareness of our platform is impertant to our akility to grow our
business and to attract new customers, and can be costly. While much of our
growth may be attributable to word of mouth and referrals, our marketing efforts
may include free or discount trials, affiliate programs, partnerships, display
advertising, television, billboards, radio, video, cantent, social media, email, search
engine optimization and keyweord search campaigns.

Our marketing initiatives may become increasingly expensive and generating a
meaningful return on those initiatives may be difficult. Even if we successfully
increase revenue as a result of our marketing efforts, it may not offset the
additional marketing expenses we incur.

If our marketing efforts are not successful in promoting awareness of our
offerings or attracting new customers, or if we are not able to cost-effectively
manage our marketing expenses, our results of operations could be adversely
affectecl. If our marketing efforts are successful in increasing awareness of our
offerings, this could also lead to increased public scrutiny of our business. Any of
the foregoing risks could harm our business, financial condition and results of
operations.

The cost of enforcing our intellectual property rights could prevent us from
enforcing such rights.

One of the Company’'s most valuable assets is its intellectual property C"IP"). IP
litigation has become extremely expensive. Even if we believe that a competitor is
infringing on our IP, we might choose not to file suit because we lack the cash to
successfully prosecute a multi-year litigation with an uncertain outcome; or
because we believe that the cost of enforcing our IP rights outweighs the value of
winning the suit in light of the risks and consequences of losing it; or for some
other reason. Choosing not to enforce our IP rights could have adverse
consequences for the Company, including undermining the credibility of our IP,
reducing our ability to enter into sublicenses, and weakening our attempts to
prevent competitors from entering the market. As a rasult, if we are unable to
enforce our |P rights because of the cost of enforcement, your investment in the
Company could be significantly and adversely affected.

The Initial offering price of $0.84200 per share Is arbitrary.

The initial offering price of $0.84200 per share of Company’s Series Community
Preferred Stock has been arbitrarily determined by our management and does not
bear any correlative relationship to the assets, net worth or projected earnings of
the Company, or any other generally accepted criteria of value. In addition, the
shares of Series Community Preferred Stack will have a liquidation preference of
$0.7420 even though our initial offering price is higher than that. This means that
even if the proceeds to holders of Series Community Preferred Stock resulting
from a sale or liquidation of the Company are equal to (or less than) but not more
than the liquidation preference of the Series Community Preferred Stock, you will
not be able to recover your entire investment. See Company's response to
question No. 17 under "Description of Issuer's Securities”

will have discretion as to the use of proceeds from this Offering.

The net proceeds from this Offering are expected to be used for the purposes
described under “Use of Proceeds.” The Company reserves the right to use the
funds obtained from this Offering for other purposes not presently contemplated
that it deems to be in the best interests of the Company and its stockholders in
order to address changed circumstances or opportunities. Because of the
foregoing, the success of the Company will be substantially dependent upon the
discretion and judgment of the Company's management with respect to
application and allocation of the net proceeds of this Offering. Investors for the
Series Community Preferred Stock offered hereby will be entrusting their funds to
the Company’s management, upon whose judgment and discretion the investors
must depend.

We do not intend to pay dividends on our Series Community Preferred Stock.

The payment of cash dividends on cur Series Community Preferred Stock in the
future will be dependent upon our revenues and earnings, if any, capital
reguirements and general financial condition and will be within the discretion of
our board of directors. It is the present intention of our board of directors to
retain all earnings, if any, for use in our business operations and, accordingly, our
board of directors does not anticipate declaring any dividends on our Series
Community Preferred Stock in the foreseeable future. As a result, any gain you
will realize on our Common Stock will result solely from the appreciation of your
Shares

‘You may experience future dilution.

The Company, for business purposes, may from time to time issue additional
shares of capital stock, which may result in dilution of existing stockholders.
Dilution is a reduction in the percentage of a stock caused by the issuance of new
stock. Dilution can alse occur when holders of stock options (such as company
employees) or holders of other optionable securities such as warrants exercise
their options. When the number of shares outstanding increases, each existing
stockholder will own a smaller, or diluted, percentage of the Company, making
each share less valuable. Dilution may also reduce the value of existing shares by
reducing the stock’s earnings per share. There is no guarantee that dilution of the
Commeon Stock will not occur in the future. Claims for indemnification by our
directors and officers may reduce our available funds to satisfy successful
stockholder claims against us and may recluce the amount of money available to
us.

Indemnification of Directors

As permitted by Section 102(b)(7) of the Delaware General Corporation Law, our
certificate of incorperation limits the liability of our directors to the fullest extent
permitted by law. In addition, as permitted by Section 145 of the Delaware
General Corporation Law, our by-laws provide that we shall indemnify, ta the
fullest extent authorized by the Delaware General Corporation Law, each person
who is involved in any litigation or other proceeding because such person is or
was a director or officer of the company or is or was serving as an officer or
director of another entity at our request, against all expense, loss or liability
reasonably incurred or suffered in connection therewith. Our bylaws provides that
indemnification includes the right to be paid expenses incurred in defending any
proceeding in advance of its final disposition, provided, howaever, that such
advance payment will only be made upon delivery to us of an undertaking, by or
an behalf of the director or officer, to repay all amounts so advanced if it is



ultimately determined that such director is not entitled to indemnification,

Section 145 of the Delaware General Corporation Law permits a corporation to
indemnify any director or officer of the corporation against expenses (including
attorney’s fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred in connection with any action, suit or proceeding brought by
reason of the fact that such person is or was a director or officer of the
corporation, if such person acted in good faith and in a manner that he reasonably
believed to be in, or not apposed to, the best interests of the corporation, and.
with respect to any criminal action or proceeding, if he or she had no reason to
believe his or her conduct was unlawful. In a derivative action, (i.e, one brought
by or on behalf of the carporation), indemnification may be provided only for
expenses actually and reasonably incurred by any director ot officer in connection
with the defense or settlement of such an action or suit if such person acted in
good faith and in a manner that he or she reasonably believed to be in, or not
apposed to, the best interests of the corporation, except that no indemnification
shall be provided if such person shall have been adjudged to be liable to the
corporation, unless and only to the extent that the court in which the action or
suit was brought shall determine that the defendant is fairly and reasonably
entitled te indemnity for such expenses despite such adjudication of liability.

The above limitations on liakility and our indemnification okligations limit the
personal liability of our directors and officers for monetary damages for breach of
their fiduciary duty as directors by shifting the burden of such losses and
expenses to us. Certain liabilities or expenses covered by our indemnification
abligations may not be covered by such insurance or the coverage limitation
amounts may be exceeded. As a result, we might need to use a significant amount
of our funds to satisfy our indemnification obligations, which could severely harm
our business and financial condition and limit the funds available to stockholders
who may choose to bring a claim against the Company.

One of our stockholders launched a “dutch auction” tender offer to purchase up
to 30,000,000 shares of Commeon Stock

On ar about March 3, 2024, Gregory Shepard, a stockholder of the Company,
launched a “dutch auction” tender offer to purchase up to 30,000,000 shares of
Commeon Stock and/or Preferred Stock of the Company for a purchase price not
greater than $0.50 per share and not less than $0.30 per share. Mr. Shepard's
tender offer expired on Friday, April 5, 2024, and Mr. Shepard’s obligation to
purchase shares tendered in the tender offer was subject to satisfaction of certain
conditions set forth in the tender offer documents distributed by Mr. Shepard to
the Company’s stockholders. Mr. Shepard did not coordinate the tender offer with
the Company or its officers and directors. Following review of the terms of the
tender offer, the Company’s Beard of Directors determined to express no opinien
with respect to whether the Company’s stockhelders should accept or reject the
tender offer. Prior to commencement of the tender offer, Mr. Shepard held
approximately 11.7% of the Company’s outstanding Common Stock and Preferred
Stock and the Gregory M. Shepard Grantor Irrevocable Trust held approximately
5.3% of the outstanding Cemmon Stock and Preferred Stock of the Company. As
of the date of this filing, the Company had not yet been notified with respect to
the results of the tender offer, although the Company does not believe the tender
offer was fully subscribed. If the tender offer had been fully subscribed and
consummated, Mr. Shepard would have held approximately 27.5% of the
Company's outstanding voting securities (although, as noted above, the Company
does not believe the tender offer was fully subscribed and as a result Mr.
Shephard's ownership percentage will likely be lower than such amount) and the
Shepard Trust would continue to hold approximately 5.3% of the Company's
outstanding voting securities (assuming the Shepard Trust does not participate in
the tender offer). The Company also has several other individual stockholders
whao hold more than 10% of the Company’s outstanding voting securities,
including the Company’s founder (who holds approximately 22% of the
Company's outstanding voting securities) and McCourt Broderick, the lead
investor in the Company’s Series A Preferred Stock financing, which holds
approximately 11% of the Company's outstanding voting securities. The
accumulation of a significant percentage of the Company’s capital stock by any
single individual stockholder could adversely affect the Company’s ability to
undertake certain fundamental actions in the future, such as financing or liguidity
transactions, to the extent such actions require consent of a majerity of the voting
power of the Company’s outstanding capital stock or any class or series thereof.
As a result, such a stockholder may have a disproportionate impact on Cempany
actions and may be able to block actions that require stockholder approval (or
approval of a class or series of shares) with which such stockholder disagrees that
may otherwise be beneficial to the Company and its other stockholders unless
ather stockholders whe hold in the aggregate a majority of the cutstanding
shares of capital stock on an as converted to common stock basis (ar, if
applicable, of the applicable class or series) vote to approve the action in
question.

The Company Intends to Integrate highly volatile crypto assets into the
functionalities of its platform.

The Company intends to integrate crypto assets, including specific tokens related
to its platform functionalities, into its service offerings. While this presents a novel
apportunity for innovation and user engagerent, it also introduces a complex
layer of risk. especially in the context of an uncertain and evolving regulatory
landscape surrounding crypta assets. The integration of volatile crypto assets and
specific token initiatives inte our platform involves risks to our business model
and financial health, including not only the inherent uncertainties of the crypto
market but also the unpredictable and potentially restrictive regulatory
environment. Our commitment to navigating these challenges involves a proactive
stance on regulatory compliance, technological security, and market
competitiveness.

Crypto assets, by their nature, are highly volatile. This volatility, influenced by a
myriad of factors including legal, commercial, technical, and industry-specific
trends, may significantly affect the adoption and demand for these assets.
Specifically, the company's engagement with token initiatives, such as those
designed ta enhance user identity and data sovereignty, faces additional scrutiny
and regulatory uncertainty. The unpredictable nature of regulatory responses to
crypto assets and tokens, both in the U.S. and internationally, poses a substantial
risk to the feasibility and scalability of our token-based projects.

The regulatory environment for crypto assets, including tokens, is in a state of
flux. Legislative and regulatory bodies in the U.S. and other jurisdictions may
introduce new laws, policies, and guidelines that could directly impact the
aperational and financial aspects of our crypto-related endeavors. Such changes
could influence the price, utility, and legal standing of the crypto assets we
incorparate into our platform, including those associated with our current token
initiatives. The specificity of our engagement in token-based solutions
necessitates close monitoring of legal developments to mitigate potential adverse
effects on our operations and financial condition.

Moreover, crypto assets are less liquid than traditional financial instruments, such
as cash and equivalents, making them a less reliable source of liquidity. The



technological foundation of crypto assets is still evolving, with no assurance of
bug-free or universally accepted solutions. The competitive landscape of the
crypto market means our token-based products must continually innovate to
remain relevant. Additionally, risks of theft, loss, or technological malfunctions are
present in the crypto domain, posing a significant risk to the value and utility of
aur crypto asset holdings and initiatives.

The Company may be uhable to y ition to and Web3z
technologies.

Our transition to Web3 technology involves significant technological innovation
and reliance on the burgeoning blockehain infrastructure, which is inherently
complex and subject to regulatory, operational, and market acceptance risks. The
successful implementation of Webh3 functienalities hinges on factors such as
scalability, user adoption, security of decentralized systems, and the regulatory
environment that is still evolving. While we aim to leverage the self-sovereign and
community-driven aspects of Web3 to provide enhanced user control and privacy,
the market for decentralized applications may not develop as expected or we may
enceounter technological hurdles that could delay or prevent the deployment of
aur Web3 functionalities. As one of the first major Web2 platforms to transition to
a Web3 framework with a focus on user privacy and community governance, we
may face unforeseen challenges in maintaining performance and user experience
standards during and after this transition. Furthermore, the novelty of a
decentralized model may limit our ability to predict user behavior and platform
economics, which could impact our business model| and financial results.

The approval of the holders of a majority of our Series A Preferred Stock (and in
certain cases, holders of a majority of our Preferred Stock) is required for the
Company to undertake certain actions, and we may not be able to obtain such
approval for actions that our board or management would deem to be in the
Company’s best interests and the interests of the holders of our Series A
Preferred Stock may differ from other stockholders.

Under the terms of our certificate of incorporation, the Company is prohibited
from taking certain actions without the consent of holders of a majority of our
Series A Preferred Stock and certain other actions without the consent of holders
of a majority of our Preferred Stock (voting together as a single class). See the
response to No. 17 below for a description of such matters. McCourt Broderick,
the lead investor in our Series A Preferred Stock financing, holds more than 95%
of the outstanding shares of Series A Preferred Stock. Accordingly, the approval
of McCourt Broderick is required for the Company to undertake any actions
requiring approval of holders of a majerity of our Series A Preferred Stock and, as
a result, McCourt Broderick will be able to exert significant influence over our
ability to enter into certain types of transactions.

In addition, in connection with the Series A Preferred Stock financing, we also
entered into a commercial agreement with Amplica Labs LLC (formerly known as
Unfinished Labs LLC) which is an affiliate of McCourt, pursuant to which we
agreed to migrate certain of our mutually agreed product and platform features
to a decentralized social netwarking protocol developed by Amplica. Mr.
Woodham is the president of Amplica Labs. Pursuant to the terms of the
securities purchase agreement that we entered into with McCourt, McCourt was
required to purchase additional shares of Series A Preferred Stock if we satisfied
certain conditions under the commercial agreement. Such conditions were
satisfied, and McCourt purchased an aggregate of 4,851,752 additional shares of
our Series A Preferred Stock for a purchase price of $0.742 per share for an
aggregate additional investment of $3.6 million during the period from February
2022 through August 2023,

Your investment could be Illiquid for a long time,

You should be prepared to hold this investment for several years or lenger. For
the twelve (12) months following your investment there will be restrictions on how
you can resell the securities you receive. More importantly, there is no established
market for these securities and there may never be one. As a result, if you decide
to sell these securities in the future, you may not be able to find a buyer. The
Company's plan is to go public. However, that may never happen, or it may
happen at a price that results in you losing money on this investment. Although an
initial public offering iz a potential path for the Company, it is not likely.

Similarly, we do not expect to issue dividends to investars, even if we are in the
position to do so. Instead, we intend to re-invest profits back into the Company in
an effort to drive growth. As a result, the most likely path to making a positive
return on your investment is through a successful sale of the business. Even if we
achieve our revenue plans, it is possible that market conditions will lead us to
conclude that a sale is not viable, not in the best interest of the stockholders at
that time, or inappropriate for any number of reasons. Because your return on this
investment is likely tied to the sale of the Company, there are a wide range of
factors that will impact the value of your investment that are out of our control,
including, but not limited to, the selling environment, the number of interested
purchasers. the perceived value of our brand and our intellectual property,
comparable recent sales in our industry and other industries, the projected
performance of the cycling and fitness categories at the time of the sale, the cost
of capital, and the perceived synergies between our Company and the acquirer.

The loss of one or more of our key personnel, or our failure to attract and retain
other highly qualified personnel In the future, could harm our business.

To be successful, the Company requires capable people to run its day-to-day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, engineering, operations, finance, legal, human
resources and other areas. Depending on the economic environment and the
Company's performance, we may not be able to locate or attract qualified
individuals for such positions when we need them. We may also make hiring
mistakes, which can be costly in terms of resources spent in recruiting, hiring and
investing in the incorrect individual and in the time delay in locating the right
employee fit. If we are unable to attract, hire and retain the right talent or make
too many hiring mistakes, it is likely our business will suffer from not having the
right employees in the right positions at the right time. This would likely adversely
impact the value of your investment.

You will not be Investing directly Into the Company, but Into a special purpose
vehicle.

Changes to the securities laws that went into effect March 15, 2021, permit us to
use a “special purpose vehicle” or "SPV" in this offering. That means that you will
invest in one or more SPVs, becoming a member of such SPV, and the SPV will
use proceeds of that investment to purchase our Series Community Preferred
Stock. A condition to using an SPV is that the SPV passes on the same econamic
and governance rights that are set out in the Series Community Preferred Stock
as outlined in response to No. 17 below. However, it may not always be possible to
replicate those rights exactly, because the SPV is an LLC formed under Delaware
law, as opposed to a Delaware corporation.



This sort of arrangement is relatively new as a vehicle for investing, and there may
be unforeseen risks and complications. You will also be relying on Wefuncler
Admin, LLC, as the Manager of the SPV, to make sure the SPV complies with
Delaware law and functions in accordance with securities law. The SPV will
terminate and distribute the securities it holds te you, so that you may hold them
directly, in certain circumstances.

You will not have direct voting rights in the Company as a member of an SPV.

Investing thraugh a “special purpose vehicle” (SPV) introduces unique
governance dynamics, especially concerning the exercise of voting rights. In this
arrangement, you will delegate your voting powers te a Lead Investor via a power
of attorney, as stipulated in the Investor Agreement. However, the novelty of this
approach, combined with the SPV's restrictions on the transferability of securities
and the reliance on a single proxy for governance actions, presents distinct risks.
These include potential limitations on investors’ direct control over their
investments and uncertainties related to the proxy's decision-making alignment
with investors' interests. This unique blend of indirect investment benefits and
governance complexities necessitates a thorough understanding by investors of
the potential implications and risks associated with SPV management and proxy-
based execution of sharehaolder rights Investing through a “special purpase
vehicle” (SPV) introduces unique governance dynamics, especially concerning the
exercise of voting rights. In this arrangement, investors delegate their voting
powers to a Lead Investor via a power of attorney, as stipulated in the Investor
Agreement. However, the novelty of this approach, combined with the SPV's
restrictions on the transferability of securities and the reliance on a single proxy
for governance actions, presents distinct risks. These include potential limitations
on investors' direct control over their investments and uncertainties related to the
proxy’'s decision-making alignment with investors' interests.

This Offering Statement contains forward-locking statements. Forward-looking
statements include, but are not limited to, statements regarding the Company’s or
its management team’s expectations, hopes, beliefs, intentions or strategies
regarding the future. In addition, any statements that refer to projections,
forecasts or other characterizations of future events or circumstances, including
any underlying assumptions, are forward-looking statements. The words
“anticipate,” “believe,” “continue” “could,” “estimate,” “expect,” “intend,” “may,”
“might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “would” and
similar expressions may identify forward-looking statements, but the absence of
these words does not mean that a statement is not forward-locking. These
forward-looking statements involve a number of risks, uncertainties (some of
which are beyond our control) or other assumptions that may cause the
Company's actual results or operating performance to be materially different from
those expressed or implied by these forward-looking statements. Such risks,
uncertainties and assumptions include, but are not limited to, (1) the ability of the
Company to obtain additional equity or other financing, (2) the ability of the
Company to execute its web 3.0 strategy, (3) the ability of the Company to retain
and attract additional users, the ability of the Company to protect its intellectual
property and to successfully execute a strategy to monetize its intellectual
property portfolio, (4) changes in applicable laws or regulations and the ability to
maintain compliance with the various laws that cur business and operations are
subject to, (5) the ability of the Company to retain its management team and
other employees and (6) the ability of the Company to take certain fundamental
actions requiring stockholder approval if cne of more or its significant
stockholders (including Mr. Shepard) dees not approve of such action. The
foregoing list of factors is not exclusive. Should one or more of these risks or
uncertainties materialize, they could cause our actual results to differ materially
from any forward-looking statements cantained in this Offering Statement. The
Company will not undertake any obligation to update or revise any forward-
looking statements whether as a result of new information, future events or
otherwise. Accordingly, you should not put undue reliance on these statements.

INSTRUCTION T0 QUESTION §: Avoid generalized sttem
i

ix canel inc e only thise fuctars theit are snigue 1o the ivmer.

siem shoulel he tailored o the e’

s aned the wifering and shoudd new repeat the factors oddeevsed in the

fegenuds sei [orth above. 8o specilic amber of risk factors is requived 1o be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering far working capital
and general corporate purposes, which inciudes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend to use the proceeds of this offering?

if we raise: $250,000

Use of 93.1% towards operations (admin, overhead, salaries, etc), 6.9%
Proceeds: wofunder intermediary fee

It we raise: $5,000,000

Use of 23.1% towards operations (admin, overhead, salaries, etc), 50% towards
Froceeds product development, 20% towards marketing, 6.9% Wefunder
intermediary fee

INSTRUCTION [0 QUESITON 10: A issuer must provide o reasonably deiatled descriptton of any interded use of
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DELIVERY & CANCELLATIONS

11. How will the issuer complete the transaction and deliver securities to the investors?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“SPV”). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors’ interests in the
investments will be recorded in each investor's “Portfolio” page on the Wefunder



platform. All references in this Form C to an Investor’s investment in the Company
Cor similar phrases) should be interpreted to include investments in a SPV.

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline Identified In these offering materials.

The intermediary will notify investors when the target offering amount has been
met, If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and r 1 of the | commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her Investment.

If an investor does not reconfirm his or her investment commitment after a
matetial change Is made to the offering, the Investor’s investment commitment will
be cancelled and the committed funds will be returned.

An Investor’s right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment

within five days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
Investor is required to recelve. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation Is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor's funds will be returned within five business days.

within five business days of cancellation of an offering by the Company, the
Company will give each Investor r lon of the , disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor's funds.

The Company's right to cancel. The Investment Agreement you will execute with us
provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the Investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
secutrities will be sold In the offering, I it will be

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered

Priced Round: $191,803,895 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Sgrouples, Inc. dba MeWe is offering up to 6,738,544 shares of Series Community
Preferred Stock.

The Series Community Preferred Stock is being offered at a price per share of
$0.842.

Investors who meet certain criteria established by the Company will receive stock
at a price per share of $0.742, and a pre-money valuation of $169,024,335.
wefunder VIP investors will be entitled to these terms for the entire duration of
the offering, even if the threshold limit noted above is met.

The campaign maximum is $5,000,000 and the campaign minimum is
$250,000.00.

VIP Bonus

MeWe will offer a discount to the normal terms listed in this Form C for all
investments that are committed by investors who are part of Wefunder, Inc's VIP
program. This means eligible Wefunder investors will receive a discount for any
securities they purchased in this offering. For more specific details on the
company's discount, please review the description of the terms above.

The discount is only valid until the offering closes. Investors eligible for the bonus
will also receive pricrity if they are on a waitlist to invest and the company
exceeds its maximum funding goal. They will be given the first opportunity to
invest if space in the offering becomes available due to the cancellation or failure

of previous investments.
Securities Issued by the SPVs

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to one of two SPVs, which will then issue interests in the
relevant SPV to investars. Each SPV is formed concurrently with the filing of the
Form C. Given this, neither SPV has any financials to report. Each SPV is managed
by Wefunder Admin, LLC and is a co-issuer with the Company of the securities
being offered in this offering. The Company’s use of each SPV is intended to allow
investors in each SPV to achieve the same ecenomic exposure, voting power, and
ability to assert State and Federal law rights, and receive the same disclosures, as
if they had invested directly in the Company. The Company’s use of the SPVs will
not result in any additional fees being charged to investors.

Each SPV has been organized and will be operated for the sole purpose of
directly acquiring. holding and disposing of the Company’s securities. will not
borrow money and will use all of the proceeds from the sale of its securities solely
to purchase a single class of securities of the Company. As a result, an investor
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relationship to the Company’s securities, in terms of number, denomination, type
and rights, as if the investor invested directly in the Company.

Voting Rights
Voting rights are described in Question 17
Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor”),
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investor’s true and lawful proxy
and attorney (the “Proxy™) with the power to act alone and with full power of
substitution, on behalf of the Investor to: (i) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (ii) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor ("Replacement Lead Investor”) takes the place of the Lead
Investor. Upan notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time peried, it shall remain in effect. As
a result of the Proxy, the investor will not have the ability to exercise voting rights
with respect to Series Community Preferred Stock.

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of each SPV.

14. Do the securities offered have voting rights?

& Yes
ONo

15. Are there any limitations on any voting or other rights identified above?

See the above description of the Prosy to the Lead lnvestor,

16. How may the terms of the securities being offered be modified?

This Agreement constitutes the entire agreement between the parties hereto with
respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

Pursuant to authorization in the Investor Agreement between each Investor and

Wefunder Portal,

Wefunder Portal is authorized to take the following actions with respect to the

investment contract between the Company and an investor:

A. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms; and

B. Wefunder Portal may reduce the amount of an investor's investment if the
reason for the reduction is that the Company’s offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered miay nol be transferred by any purchaser ol such securtlies during the one year

period heginning when the securities were issued, unless such securities are transferred:

- to the issuer:

Lo an aceredited investor:

as part of an offering registered with the U S, Securitics and Exchange Commission: o

Lo

to a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a
trust ereated for the benefit of a member ol the family of the purchaser or the equivalent, or in conneclion

with the death or divarce of the purchaser or other similar circumstance.

NOTE: The term “accreditad investor” means any person who comes within any of the
categorles set forth In Rule 501(a) of Regulation D, or who the seller reasonably belleves
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” Includes a child,
stepchild, grandchlld, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,

mather-in-law, father-in-law, in-law, in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a
occupying ar hip generally eq to that of a spouse.

DESCRIPTION OF ISSUER’S SECURITIES

17. What other securitias or classes of sacurities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Common
Stock 263000000 98354405 Yes =
Series Seed |
Preferred
Stock 12000000 12000000 Yes v
Series Seed
Il Preferred
Stock 11924630 11924630 Yes ™
Series Seed
Il Preferred
Stock 14044535 14044535 Yes v
Series Seed
IV Preferred
Stock 21490955 21490955 Yes v
Series
Community
Preferred
Stock 13477088 0 Yes v
Series Seed
V Preferred
Stock 14416395 14416395 Yes v

Series A



Preferred
Stock 22095579 22095579 Yes v

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants: 1000000
Options: 32469101

Describe any other rights:

Commeon Stock $0.001 par value per share ("Common Stock”)

See the table above for the number of Common Stock authorized and
outstanding.

Voting Rights

* Each holder of Common Stock is entitled to one vote for each share of Common
Stock held at all meetings of stockhelders (and written actions held in licu of
meetings).

+ The holders of Common Stack, alongside the holders of Preferred Stack,
axclusively and voting together as a single class, are entitled to elect all members
of the Company's board of directors (the “Board”), other than the director
designated to be elected by the holders of shares of Series A Preferred Stack.

©Other Rights and Terms

* The holders of Common Stock are entitled to receive dividends, pari passu with
the holders of Preferred Stock, when, as and if declared by the Board, out of
legally available funds. The dividends are not cumulative.

= In the event of any voluntary or involuntary liquidation, dissolution or winding up
of the Company or any Deemed Liguidation Event, funds and assets of the
Company available for distribution to the Company’s stockholders will be
distributed in accordance with the provisions described below under the caption
“Other Rights and Terms Set Forth in the Restated Certificate—Liquidation
Rights”.

= A “Deemed Liquidation Event” is defined to include (i) a merger or consolidation
involving the Company (or a subsidiary of the Company if the Company issues
shares of capital stock in such transaction) unless the stockholders of the
Company immediately prior to such transaction continue to hold a majority of the
voting securities of the surviving entity (or parent thereof if the surviving entity is
a wholly-owned subsidiary of another entity), (ii) a sale, lease, transfer, exclusive
license or other dispesition, in a single transaction or series of related
transactions, by the Company or any subsidiary of the Company of all or
substantially all of the assets of the Company and its subsidiaries taken as a whole
(other than to a wholly owned subsidiary of the Company) and (c) certain
mergers or combinations involving a publicly-traded special purpose acquisition
vehicle ("SPAC"), other than transactions that result in the automatic conversion
of Preferred Stock into Common Stock as described below under the caption
“Other Rights and Terms Set Forth in the Restated Certificate—Mandatory
Conversion.”

The Preferred Stock consists of:

« Series Seed | Preferred Stock, $0.001 par value per share (“Series Seed |
Preferred Stock™);

= Series Seed |l Preferred Stock, $0.001 par value per share (“Series Seed I
Preferred Stock™);

« Series Seed |Il Preferred Stock, $0.001 par value per share (“Series Seed 11l
Preferred Stock”);

= Series Seed |V Preferred Stock, $0.001 par value per share (“Series Seed |V
Preferred Stock™);

» Series Seed V Preferred Stock, $0.001 par value per share (“Series Seed V
Preferred Stock”) (the Series Seed | Preferred Stock, Series Seed |l Preferred
Stock, Series Sead lll Preferred Stock, Series Seed IV Preferred Stock and Series
Seed V Preferred Stock are collectively referred to herein as the “Series Seed
Preferred Stock™);

- Series A Preferred Stock, $0.001 par value per share (“Series A Preferred
Stock”); and

» the Series Community Preferred Stock, $0.001 par value per share (“Series
Community Preferred Stock”), which are being issued in connection with this
offering. The Series A Preferred Stock and Series Community Preferred Stock are
sometimes referred to herein as the “Senior Preferred Stock”.

See the table above for the number of Preferred Stock authorized and
outstanding.

General Voting Rights

» Each holder of Preferred Stock is entitled to cast the number of votes equal to
the number of whole shares of Common Stock into which the shares of Preferred
Stock held by such holder are convertible. As of the date hereof, each share of
Preferred Stock is convertible into one share of Common Stock.

* Except as otherwise noted below, in the Restated Certificate or as provided by






















Related Party Transaction
Refer to Question 26 of this Form C for disclosure of all related party transactions.
Liquidity & Capital Resources

To-date, the Company has raised $43,062,177 in equity and $4,612,107 in
convertible notes. Subsequently, these notes have been converted into equity. The
Company has no debt on its books as of March 31, 2024.

We will require additional financing in excess of the proceeds from theOffering in
order to perform operations over the lifetime of the Company. After the
conclusion of this Offering, should we hit our minimum funding target, our
currently projected runway is approximately 4 months beforewe need to raise
further capital: provided. however, should we hit our $5million target funding then
we currently anticipate that our runway will beextended until approximately year
end 2024.

We plan to use the proceeds as set forth in this Form C under "Use ofFunds"”.
While we don't have any other sources of capital in the immediate future, we
currently anticipate that we will seek to raise additional capital within the next
approximately 4 months irrespective of the amount raised in this Offering, and the
lead investor from the Company’s Series A Preferred Stock round has, on a
preliminary non-binding basis, expressed interest in potentially leading a
Company Seties B Preferred Stock round, the terms of which have not been
finalized. Any Series B financing or other additional capital raise by the Company,
if any additional capital raise ultimately occurs at all, may be on different
economic, governance and/or other terms than those offered in this Offering,
could be significant in amount, and could potentially result in significant dilution
to and/or the ecanomic or other subordination of, pre-existing stockholders,
including persens participating in this Offering.

Except as otherwise described in this Form C, we de not have additional sources
of capital other than the proceeds from the offering. Because of the complexities
and uncertainties in establishing a new business strategy, it is not possible to
adequately project whether the praceeds of this offering will be sufficient to
enable us to implement our strategy. This complexity and uncertainty will be
increased if less than the maximum amount of securities offered in this offering is
sold. The Company intends to raise additional capital in the future from investors.
Although capital may be available for early stage companies, there is no
guarantee that theCompany will receive any investments from investors.

Runway & Short/Mid Term Expenses

We will require additional financing in excess of the proceeds from the Offering in
order to perform operations aver the lifetime of the Company. After the
conclusion of this Offering, should we hit our minimum funding target. our
currently projected runway is approximately 4 months before we need to raise
further capital; provided, however, should we hit our $5 million target funding
then we currently anticipate that our runway will be extended until approximately
year end 2024

Sgrouples, Inc., dba MeWe's cash in hand was $2,980,638, as of March 2024, Over
the last three months, revenues have averaged $96,074/month, cost of goads sold
has averaged $14,697/month, and operational expenses have averaged
$1,018,528/month, and from a cash basis this has contributed to an average burn
rate of $750,000-$800,000 per month. Qur geoal is to be profitable in the next 12
months; however we will not be cash flow positive in this time frame.

There are no material changes that have happened since December 31, 2022
dated financial statements that were uploaded.

We are already a revenue-generating company but we are looking to increase our
subscriber base to grow our revenue. In the six months following the raise, we
helieve our monthly revenues will be approximately $100,000, and our monthly
expenses will be approximately $850.000 per month.

We had a large influx of users in 2021 related to the political activity in the United
States, combined with our testing of a new premium subscription feature resulted
in increased paid subscriptions in 2021. Thereafter, there was a natural drop off of
paid subscribers in 2022 that were not replaced. The paid subscriber base
currently has flattened out. The Company is working on growing its subscriber
base and revenue opportunities. We are not currently profitable.

We are also working on a potential licensing or ather monetization arrangement
for our existing patents. We currently do have enough funds to cover short-term
burn throughout the campaign.
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FINANCIAL INFORMATION

29, Include financial statements cavering the two mast recently campleted fiscal years or the
period(s) since inception, if shorter:

Refer to Appendix C, Financial Statements

1, Tulie Hsu. cerrify that:

(1) the financial statements of Sgrouples, Inc. dba MeWe included in this Form are
true and complete in all material respects ; and

(2) the financial information of Sgrouples, Inc. dba MeWe included in this Form
reflects accurately the information reported on the tax return for Sgrouples, Inc.

dba MeWe filed for the most recently completed fiscal year.

Julie Hsu

General Counsel

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any diractor,
officer. ganeral partner or managing member of the issusr, any baneficial owner of 20 percent
or more of the issuer's outstanding voting equity securities, any promoter cennected with the
issuer in any capacity at the time of such sale, any persen that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
soliciter, piar ta May 16, 2016:

(13 Has any such person been convicted, within 10 years {or five years, in the case of issuers,
their predecessars and affiliated issuers) before the filing of this offering statement, of any
felonv ar misdemeanor:



. in connection with the purchase or sale of any security? [ | Yas [«] No

involving the making of any false filing with the Commission? [ Ye:

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid soliciter of purchasers of
securities? [ Yas

(2) Is any such person subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years befare tha filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice:

in connection with the purchase or sale of any security? [] Yes

. involving the making of any false filing with the Commission? [J Yes

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid slicitor of purchasers of
securities? [ Yes B No

(3) Is any such person subject to a final order of a state securitios commission (or an agency of
officer of a state performing like functions): a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commedity Futures Trading Commission; or the National Credit Union Administration that:
i, at the time of the filing of this offering statement bars the person fram:
A. association with an entity regulated by such commission, authority, agency or
officer? [ Ye

B. engaging in the business of securities, insurance or banking? (] Yes

C. engagiing in savings association or credit unien activities? ] ves [V Na
ii. constitutes a final erder based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the arder was entered
ithin the 10-year period ending on the date of the filing of this offering statement?

e

(43 Is any such person subject to an order of the Commissian enterad pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) or {f) of the Investment Advisers Act of

1940 that, at the time of the filing of this offering statement:
i suspends or revokes such person's registration as a broker, dealer, municipal securitiss
dealer, investment adviser or funding portal? [] e

il. places limitations on the activities, functions or eperations of such person?
[ ¥es M Na

iii. bars such person from being associated with any entity or from participating in the
offering of any penny stack? [] Yes 5] No

(5) Is any such person subject to any crder of the Commissian entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
violation of:

i. any scienter-based anti-fraud provision of the fedaral securities laws, including withaut
limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange Act,
Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment Advisers
Act of 1940 or any other rule or regulation thereunder? [] Yes

ii. Section 5 of the Securities Act? [] Yes

(@) Is any such person suspended or expelled from membership in, or suspended or barred
from association with a member of, a registered national securities exchange or a registered
national or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

[ e

(72 Has any such persen filed (as a registrant or issuer), or was any such persen or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commissian that, within five years before the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation A
exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

[] Yes [« Ne

(8) Is any such person subject to a United States Postal Service false representation order
entered within five vears before the filing of the information required by Section 4A(b) of the
Securities Act, or is any such person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service Lo constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

O ve:

If you would have answered "Yes” to any of these questions had the conviction, order,

Il decree, i ian or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4¢a)(6) of the Securities
Act.
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OTHER MATERIAL INFORMATION

31 In addition to the information expressly required to be included in this Form, includie!
- (13 any other material information presented to investors; and

- (2) such further material information, if any, as may be necessary to make the required
statements, in the light of the circumstances under which they are made. not misleading.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investar (the "Proxy™). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investars’
behalf.

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Campany and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can guit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investars as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
rhonse a Successar | sand Investor wha miist he annraved by Wafunder Ine The



identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during & 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund") for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolioc manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company’s offerings and may potentially be compensated for some of its
services, the Lead Investor's goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related ta the Company.
As a result, the Lead Investor’s interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may reveke the Proxy. If the Proxy is not
revoked during this 5-day peried, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number (“TIN") (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Invester an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant autharity as a
result of the investor’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.
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ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commissian
annually and pest the report on its website, no later than:

120 days after the end of each fiscal year covered by the report.

33, Once posted, the annual report may be found on the issuer's website at

https:/mewe.com/invest

The issuer must continue to comply with the ongoing reporting requirements until:

1. the issuer is required to file reports under Exchange Act Sections 13(a) or 15(d);

ta

. the issuer has filed at least one annual report and has tewer than 300 holders of record;

w

. the issuer has filed at least three annual reports and has total assets that do not exceed $10

million:

4. the

er ot another parly purchases or repurchases all of the securities issued pursuant 1o
Section 4(a)(6), including any payment in [ull of debl securilies or any complete
redemption of redeemable securities: or the issuer liquidates or dissolves in accordance

with statc law.
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Pursuant to the requirements of Sections 4(a)(6) and 44 of the Securities Act of 1933 and Regulation Crowdfunding (§
227.100 et seq.), the issuer certifies that it has reasonable graunds to believe that it meets ail of the requirements for

JSiling on Form C and has duly caused this Form to be signed on its behalf by the duly anthorized undersigned

Sgrouples, Inc. dba MeWe

By

Julie Hsu

General Counsel

Pursuant fo the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding

(§ 227.100 et scq.), this Form C and Transfer Agent Agreement has been signed by the following persons in the

capacitics and on the dates indicated.
legal name:

title:

Julie Hsu
General Counsel
4/15/2024

Samina Merchant

VP, Corporate Controller
4/15/2024

Jason ’}fam(y

Board of Directors
4/15/2024

jeﬁ‘ey S. Edell




4/15/2024

O & Cofounder
4/15/2024

Founder
4/15/2024

Board Member
4/16/2024

ing officer

| authorize Wefunder Portal to submit a Form C to the SEC based on the information |
provided through this online form and my company’s Wefunder profile.

As an authorized representative of the company, | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




